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NO  SURFACE  USE 
PAID  UP  OIL  AND  GAS  LEASE 

THIS  LEASE  AGREEMENT  (this  "Lease")  is  made  as  of  the  %±_  day  ofWW 
Stephen  D  and  Michelle  M  Maberry,  whose  address  is  3954  Sarita  Park,  Fort  frorth  1 


2008,  between  the 


ZS  et'Tn  th0erevePnPt'renta'  inStr™«^— "y  necessar^  for  a  more  compete  ofaccl  e ^de       i™  fthe 
E";      *e  eve"'  LeSSOr  0wns  *"»  additional  acreaSe       *a.  ^  which  bonus  was  originally  paid  JUssee  shaH  „av 
*  ™    7  at  the  ratef  Per  «f  °»  w«ch  bonus  was  originaliy  paid  when  this  Lease  wa^iKS^S 

i*  Z  i.  IT??  ThisLeaf,isa"PaiduP"  lease  requiring  no  rentals.  Subject  to  the  other  provisions  contained  herein  this 
Lease  shall  be  for  a  term  of  three  (3)  years  from  the  date  hereof  (the  "primary  term"),  and  for  as  long  ttoSs^  las 

VZV    TT  C0V£reu  h6reby  ^  Pr°dUCed  "  Paying  from  **  ***  p^^T^U^pXS 

therewith,  or  this  Lease  is  otherwise  maintained  in  effect  pursuant  to  the  provisions  hereof.  ^ 

i«™  ^71?^'  ,R?yfa,tieS,  °n,0il' ,g3S  and  0ther  substances  Produced  and  saved  hereunder  shall  be  paid  by  Lessee  to 
Lessor  as  follows:    a)  for  oil  and  other  liquid  hydrocarbons  separated  at  Lessee's  separator  facilities,  the  royalty  shall  be 
wen ty  five  percent  (25%  of  such  production,  to  be  delivered  at  Lessee's  option  to  lessor  at  the  wellhead  or  toLes  or 
credit  at  the  oil  purchaser  s  transportation  facilities,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such 
production  at  the  wellhead  market  price  then  prevailing  in  the  same  field  (or  if  there  is  no  such  price  then  prevailing  in  the 
same  field  then  m  the  nearest  field  ,n  which  there  is  such  a  prevailing  price)  for  production  of  sirnilar  grade  and  gravity;  and 
(b)  tor  gas  (including  casinghead  gas)  and  all  other  substances  covered  hereby,  the  royalty  shall  be  twenty  five  percent  (25%) 
of  the  proceeds  realized  by  Lessee  from  the  sale  thereof,  computed  at  the  point  of  sale,  less  a  proportionate  part  of  ad  valorem 
taxes  and  production,  severance  or  other  excise  taxes,  and  less  the  permitted  unaffiliated  third  party  deductions  authorized 
below;  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such  production  at  the  prevailing  wellhead  market 
price  paid  for  production  of  similar  quality  in  the  same  field  (or  if  there  is  no  such  price  then  prevailing  in  the  same  field 
then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  pursuant  to  comparable  purchase  contracts  entered  into  on 
the  same  or  nearest  preceding  date  as  the  date  on  which  Lessee  commences  its  purchases  hereunder.  If  at  the  end  of  the 
primary  term  or  any  time  thereafter  one  or  more  wells  on  the  leased  premises  or  lands  pooled  therewith  are  capable  of 
producing  oil  or  gas  or  other  substances  covered  hereby  in  paying  quantities,  but  such  well  or  wells  are  either  shut-in  or 
production  therefrom  is  not  being  sold  by  Lessee,  such  well  or  wells  shall  nevertheless  be  deemed  to  be  producing  in  paying 
quantities  for  the  purpose  of  maintaining  this  Lease.  A  well  that  has  been  drilled  but  not  fraced  shall  be  deemed  capable  of 
producing  in  paying  quantities.  If  for  a  period  of  ninety  (90)  consecutive  days  such  well  or  wells  are  shut-in  or  production 
therefrom  is  not  being  sold  by  Lessee,  then  Lessee  shall  pay  shut-in  royalty  of  seventy-five  dollars  ($75.00)  per  acre  then 
covered  by  this  Lease  on  or  before  the  end  of  said  90-day  period  and  thereafter  on  or  before  each  anniversary  of  the  end  of 
said  90-day  period  while  the  well  or  wells  are  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee;  provided 
however,  that  if  this  Lease  is  otherwise  being  maintained  by  operations,  or  if  production  is  being  sold  by  Lessee  from  another 
well  or  wells  on  the  leased  premises  or  lands  pooled  therewith,  no  shut-in  royalty  shall  be  due  until  the  end  of  the  90-day 
period  next  following  cessation  of  such  operations  or  production.  Notwithstanding  anything  to  the  contrary  herein,  it  is 
expressly  understood  and  agreed  that  after  the  expiration  of  the  primary  term,  Lessee  shall  not  have  the  right  to  continue  this 
Lease  in  force  by  payment  of  shut-in  royalty  for  more  than  a  single  period  of  up  to  two  (2)  consecutive  years. 

Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  which  are  processed  in  a  processing  plant 
in  which  Lessee,  or  an  affiliate  of  Lessee,  has  a  direct  or  indirect,  interest,  shall  be  calculated  based  upon  the  higher  of  the 
proceeds  received  or  the  market  value  of  the  products  so  processed.  Similarly,  on  oil,  gas  and  other  substances  produced  and 
saved  hereunder  which  are  sold  to  Lessee,  or  an  affiliate  of  Lessee,  royalties  shall  be  paid  based  upon  the  higher  of  the 
market  value  of  the  products  so  sold  and  the  proceeds  received  by  Lessee  for  said  products.  Notwithstanding  anything  to  the 
contrary  herein,  except  for  nonaffiliated  third-party  charges  incurred  or  paid  by  Lessee  to  transport,  gather,  compress, 
stabilize,  process  or  treat  gas  produced  from  the  leased  premises,  or  lands  pooled  therewith  (including  fuel  charges),  in  no 
event  shall  any  of  Lessor's  royalty  bear  any  part  of  the  costs  of  production  or  any  post-production  costs,  including  costs  of 
lifting,  gathering,  dehydration,  compression,  separation,  delivery,  transportation,  manufacture,  processing,  treating  or 
marketing,  or  for  construction,  operation  or  depreciation  of  any  plant  or  other  facility  or  equipment  for  processing  or  treating 
oil  or  gas  produced  from  the  leased  premises  or  lands  pooled  therewith.  In  no  event  shall  Lessor  receive  a  price  greater  than 
or  less  than  Lessee  in  sales  to  nonaffiliates. 


As  used  herein,  "affiliate"  means  (i)  a  corporation,  joint  venture,  partnership  or  other  entity  that  owns  more  than 
ten  percent  (10%)  of  the  outstanding  voting  interest  of  Lessee  or  in  which  Lessee  owns  more  than  ten  percent  (10%)  of  the 


Alter  completion  of  a  well  capable  of  producing  in  nalc  i!T         "  the  leased  Premises  or  lands  pooled  therewith 
leased  premises  or  lands  pooled  therewith  al  .^K^'^^^^^^ 
circumstances  (a)  to  develop  the  leased  premises  a Tfor™,- P    ,t    0pWBtor  W0U'd         under  the  same  or  S 
leased  premises  or  ,   ,  poo]ed  ^^^^«  of  producing  in  paying  quanta  on  tie 
wells  located  on  other  lands  not  pooled  therew  th   There  hallbe  1 1  ""compensated  drainage  by  any  well  or 

wells  except  as  expressly  provided  herein.  6  "°  °0Venant  ,0  *'»  exploratory  wells  or  any  additional 

ther-nw^ 

etther  before  or  after  the  commencement  of  production  wh™  ,  '  ,  to  a"y  °r  a11  substances  covered  by  this  lease 
prudently  develop  or  operate  the  leased  *  "  ™*  t0  d°  S°  ~'»  <*d"  <° 

lands  or  mterests;  provided,  however,  that  the  entire  leased  oremk^     P    h"!  M?Cn,y  eX'StS  with  to  ««*  other 

created  pursuant  to  the  pooling  authority  JntTZl^  T^Z^oZT  *  ^  *f  "  ^  be  included  in  ^  ™* 
honzontal  completion  shall  not  exceed  eighty  (80)  acreS  plus  a  Ixim  ,T*  *  snchPooh,W  for  an  °i.  well  which  is  not  a 
gas  well  or  a  horizontal  completion  shall  JS&tTST*  °f  'en  perCent  (I0%>'  and  for  « 

percent  (10%);  provided  that  a  larger  unit  may  bK^ff  f,  t maXknUm  aCTeage  tolerance  of  te" 
any  well  spacing  or  density  pattern  that  may  be  prescribed  or  ZjZfj*  "  ^T^'  C°mpleti°n  ,0  confo™  <° 

do  so.  For  the  purpose  of  the  foregoing,  the'terrnl  ^^^^^^Z^1  Ju"s(^ct'on  to 

law  or  the  appropriate  governmental  authority,  or,  if  no  def  nWon  ifso  nrLrt^  "  ?  the™™">S*  Prescribed  by  applicable 
oil  ratio  of  less  than  100,000  cubic  feet  per  barre  an \%  well"  ™1P  if*  ■  u  ^  me3nS  3  We"  ^  an  initial  ^s- 
fee,  or  more  per  barrel,  based  on  n      T  h  ^  rati0  °f  100'000  cubic 

separator  facilities  or  equivalent  testing  equipment-  and ^horiz^ 

component  of  the  gross  completion  im^^JZ  ^^^TT1  I  We"  in  which  the  ho™' 

rights  hereunder,  within  ninety  (90)  days  of  fcst  r«l  1  iff  f    C(°mp0nJent  In  exercisin§ i,s  P00'^ 

unit  and  stating  the  effective  toe  «  p^l&£*^J^-'bf  r  °f  'T^  3  Written  decla™ion  describing  the 
included  in  a  wel.,  all  of  Lessor's  acrS  sh^be  Llld  TXZ  ^J'^l  *  **  ^  LeSSW'S  is 
which  includes  the  leased  premises  shall  be  tr  Jed  as  if  it  wlreTZctioTlm^      S  °"  a  unit 

premises,  except  that  the  production  on  which  iS production,  drilling  or  reworking  operations  on  the  leased 

production  which  the  net  acreage Covered  by  t^  LeasTand^nduded  hT  h  ^  *  P™^0"  °f  *e  ,otaI  un» 
Pooling  in  one  or  more  instances  shall  not  exhaust Tessee s  nool»  t  u  *T  *  ,he  t0tal  ^s  acrea§e  in  ""it. 
right  but  not  the  obligation  to  revise  aOTmAforSLrft^  f  8  g  hereunder-  and  Lessee  shall  have  the  recurring 
commencement  of  tL^T^^X^^^  aST?  °r,C°ntracdon  0r  ^  ****  ™ore  or  aftj 
governmental  authority  having  jurisdiction  or  to  Inform  n  P  8  „  '  y  P*"6™  Presclibed  or  Permitted  by  the 
governmental  authority"  In  ^L^uT^Zon  U^^ZfT^T  ^  determination  »»*  "uch 
unit  and  stating  the  effective  date  of  revision   If      tfJ   j  OTd  3  Wnt,en  dedaration  describing  the  revised 

such  revision,  Ae  proportion  o^  t£%2J^^ZTT  "*  """""S     *  fr°m  *e  Unit  ^  virtue  of 

accordingly.  ^IZ^^t^^M^^^T^  ^  Sha11  thereafter  be  adJ««ed 

terminate  the  unit  by  filing  S^T^S^Z^T  PermaneM  CeSSa,i°n  thererf-  Lesse^  ma* 

hereunder  shall  not  constitute  a  emj^^^^^f  the  a"d  Sta"niS  the  ^  of  '^mination.  Pooling 
or  unitization  of  royalty  interest  as  between  anT™ fh  T    »'  .  "°W  °r  hereafter  C0Vers  ttacts-  "O  pooling 

inclusion  of  such  s^ate  trac  "  T?*?  ^  ^  "  reSUlt  merely  from 

consequent  allocation  of  product^ Tas  above*  provMed  As  !,  ^  hav£  *C  right  t0  p°o1  as  Provided  above  with 

with  royalty  ownership  differing  nol  or  , KTewL 1 paragrap\the  words  "seP^ate  tract"  mean  any  tract 
premises. 

~ ,  ciuiu     w  parties  or  amounts,  from  that  as  to  any  other  part  of  the  leased 

royaLs  SX^^^Z^Z^Z  « ZfPT £ T  ^  °f  "T  ^  ^  te 

shall  be  reduced  to  the  proportion  that  Lessor's  in  erestTnTnrh  !     SCd  Pre™SeS  OT  lands  P°°led  therewith 

such  part  of  the  leased  premises.  Pa"  °f  the  leaSed  preimses  bears  to  th«  fWl  mineral  estate  in 


2 


Ass' 

'^^^ 

part  of  m  Lease  The  w  *  7  '  admmistratOTS.  successors  and  assfgn  "roi^H  Ph  65  hereUnder  sha"  exte"d  «° 
the  county  reco  dL  No  cSin  "         to  LesSOT  W^f^r*    ^  aSSig"'S  an* 

of  Lessee  hereunder  rnri  n     J        "  S  ownershiP  shall  have  the  effect  of  reducing     ?      asstgnment  is  recorded  in 

■■■till 

9*      Release  and  v™-n^|  py-j.  ,  oc, 

merest  retained  hereunder.  In  any  event,  upoJt^^^TT  "  aCC°rdance  with  *e  «S 

Lessor  a  recordab]e  re)ease  as  (o  ^  ermma        ^t ^ ^ase  Lessee,  its  successors  or  assigns,  sha!,  deliveTfo 

Upon  the  expiration  of  the  primary  term  of  this  Lease  ,.n™  T  aVe  term>nated  under  the  terms  of  this  Lease 

or  after  elation  of  "l^^p^t^^^^  <^  extension  or  renewal  of  the  preterm,' 
below  one  hundred  feet  (100')  below  either  (1)  the  deepest  den^ri.l^  6  Sha"  terminate  as  t0  a«  rights  lying 

pooled  therewith  or  (2)  the  stratigraphic  equ  valent  oTfhe ba  fof  *  tl7f      '  ^  °n  1,16  IeaSed  Premises  «  °» 
any  well  drilled  on  the  leased  premises  or  on  land  pookd  therewt  whth  ™T I™****  °r  CaPable  °f  producing  in 
is  then  engaged  in  operations  on  the  leased  premi  eT Ton  iZTtZl ^hevCT  18 'hedeepest;  Provided,  however,  if  Lessee 
effect  as  to  all  depths  so  long  as  no  more  ^^^^^^^^  sha»  ™-  «■  ™  «™>  and 

surface  ofSf^,  XSJSS^  fa  ^  ^  ^  ^a"  «  enter  upon  the 

operations)  on  the  leased  premised  or  win  sk  hundred  WOO",  of  th  r  ,0Pera"0nS  (eXCluding  geophysical/seismic 
leased  premises  by  pooling,  as  provided  ^Jt^^^^r^  ^  "*>  ^  the 

other  lands.  Lessee  shall  make  all  reasonable  efforts  nntT,  hor'.™ntalldrllhng  commenced  from  a  surface  location  on 
^^^^p^^l^^Z^^^Z^^  °r  neighb°rho0d  ^  <*  '""oughfares  in 

shal/  oe  keS  a  ^^ST^'jr!'8  '°  **  ^  and  °<  wells 

and  gas  industry,  the  ^  techn°'°^  the  oil 

fact  Lessee's  operations  are  being  conducted!  oHear  af  ur£n  t«  H   ,7    6  ^  °f  LeSSee'S  drU1  sites  and  «« 

equipment  in  its  operations  Lessee  shall  take  rea<mn»M  ^  residential  area.  If  Lessee  utilizes  any  non-electric-powered 
suppression  muffler  or  like  equipment.  '°  ^  the  S0Und  therefrom  by  installing  a  noise 

including  environmental  regulations  ^tback rename  and  °,rders  of  ^  governmental  authority  having  jurisdiction, 
of  oil,  gas  and  other  ^^^^^^T^^  Pr0dUCti°n  °f  weIls'  and  the  Pric 

than  the  terms  of  this  Le^TSSSwJl  Wh™  d"  n  ^        T  ruleV«<™  or  orders  are  less  restrictive 
or  delayed  by  such  laws    ufc  rtulati^ 

materiaUater,  electricky,  u fS^S^  ^  P™'8'  eW™nt,  services, 


to  sat.sfy  Itself  as  t0  to  title  t0  ^  ,easedprSn  ^m^^  conducted  -afflSSfiS 

-6-    IP^L^P^.  There  sha]i  be  no  prohib.t.on  ^  ^  ^ 

*U8«^-S^SSp«SS  diSPUte  ariSi"g  tWS  LeaSe  Sha"  lie  i-  Warrant  County,  Texas,  where  all 
ordiLes^^ 

surface  locations  for  well  sites  in  the  vicinity  may  be  hZed  a^  .        ^  m  thlS  ,eaSe  and/or  °ther  'eases  in  the  vicinity 
for  drilling,  reworking  or  other  operations.  enC°U"f  diffiCU'ty  surface 

allowed  on  the  lease  premises  or  other  leases  in  the  Slfe^Z"  F^"*0"8  "*  either  restric,ed  °r  ** 
location  off  of  the  lease  premises  or  off  of  lands  with  wh  ch  h,  ,,5  a"y  SUCh  "P***"*  conducted  at  a  surface 

provided  that  such  operations  are  associated  ^^^^^T^  ^f™™  in  accordance  with  (his  .ease, 
operates  under  the  lease  premises  or  lands  p^TS^,^  SLi^1^086  rf  pro<faciag  or  oiber 

conducted  on  the  lease  premises.  Nothing  co^d  n^l.tfJ  P^Tf  °f  'hiS  ,eaSe  *  deemed  °Pe^ons 
poohng  provisions  or  restrictions  contained  in  ^^X  ^fXiys^     *  ^  m  *****  teStrkti™  or 

^s^^^^j^  t^s:^  r on  whi? this  i™  « any 

or  any  portion  of  the  acreage  then  held  hereunder  which would Johe^ «?  leaf  f0"  perl°d  °f  tW° (2)  years  as  t0  a» 
to  exercise  such  option  being  the  payment  to  the  H      >  '  ^  °^  aCtion  ^  Lessee 

part.es  entitled  under  any  change  of  ownership  accordTneTo llZX  lZ   T  bank  named  herein>  and/or  s«<* 

Twenty  Thousand  Dollars  ($20  000  00)  per  net  ^neral  acre  nw   H  ^    °      an  add«>onal  consideration  of  the  sum  of 
extension,  in  the  acreage  so  extendi 1  If  Ms  l^Z  el™Z7  ?  b\  *e        eMitled  t0  Such  W™*  a<  »«*  <™e  of 
shall  designate  such  portion  by^^ZZZZT^  *  *  ^  *  "*  ***** ,hen  covered  hereb*  ^ 

accorLe^Ss  o^Caf  wlut  fete™  ^  1?*  *  ~d'  and  in 

be  determined  to  be  invalid  by  a^V^Z^M^^^f^^u^  ^  °Uhe  Pr0visions  herein 
other  provision  herein  and  that  the  ^IKSfH  ^  Sha"  n0t  affeCt  the  enforceability  of  any 

to  effectuate  the  purpose  of  and  t confo™ to  he  l™Sn/  H  rene«  ^t  provision  so  determined  to  be  invalid 
for  convenience  onl£  and  shall  no, by S£5fi^  provts.on.  The  section  titles  appearing  in  this  Lease  are 
one  or  more  counterparts,  each  of  whkh™haH  be  „„    C°nSt™CKtl0n  of  *°  ™s  Lease  may  be  executed  in 

instrument.  Singular  and  PS  terms  as  wel  as  tetms  f  tL  inT  '      f  °l  C°nStiW,e  one  and  the  sa™ 

include  the  others)  as  the  ZrtZZZCm  ^sT™^™  "         »«*  Ml  be  ™d  * 

execution  InlJ^^^Z^L  ^  "  °f  "*        ^  ^  ab°Ve'  but 

assigns,  whether  or  no,  thf  Lease  hasTn^u^^^^  lessors  and 


DENNIS  E.CHRISTOFFEL*       t  fssor/q. 
Notary  Public  *  lm&uk/U. 

STATE  OF  TEXAS 


STATE  OF  TEXAS  §  "tll^cU^T^^ 


§ 

COUNTY  OF  TARRANT  § 


Th^mstrument  was  acknowledged  before  me  on  the  day  of  S^W^  200g>  „y  ^  „  ^  ^ 


Notary  Public,  State  of  Texas 


Exhibit  "A" 


Block  82A,  Lot  12R1A 
Westcliff  Addition 


Worth' Tarrant  Coun*> 

MZWS  acres,  more  or  less 
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